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September 2, 2011 

Ms Cynthia T. Brown 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S W. 
Washington, D.C. 20423 

Dear Ms. Brown 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of Memorandum of Security Trust Agreement No. 
F/16949-6, dated as of September 1, 2011, a pnmary document as defined in the 
Board's Rules for the Recordation of Documents. 

The names and addresses ofthe parties to the enclosed document are: 

Secured Party 

Debtor: 

Banco Nacional de Mexico, S A., integrante del Grupo 
Fmanciero Banamex, Division Fiduciaria 
Bosque de Duraznos no 75 
Col Bosques de las Lomas 
1560, Mexico D.F 

Kansas City Southern de Mexico, S A. de CV. 
Av Perifenco Sur No. 4829 
Col Parques Del Pedregal 
C P 14010, Delegacion TIalpan 
Mexico, D F 



Ms Cynthia T Brown 
September 2, 2011 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS 

15 GE AC4400 CW locomotives KCSM 4540 - KCSM 4549 and KCSM 
4570 - KCSM 4574. 

A short summary of the document to appear in the index is 

Memorandum of Secunty Trust Agreement No. F/16949-6 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee 

Kindly return stamped copies ofthe enclosed document to the 
undersigned. 

Very truly yours, 

Edward M. Luna 

EML/bhs 
Enclosures 



zwi mm 

SEP 01 "U - 5 iQ PM 

MEMORANDUMOF^SECIJRITY TRUST ACTlEEMENTNO.ir/16949-6 

This Memorandum of Security Tr\j5t Agreement No,F/16949-(5 jgm^de and ejjtejced as of 
September 1» 2011 by and botwew Banco Nacional d& M^lco, S.A>i integratito del OntpO 
Fittancieio Banara&x, Divisidn Fiduciatja, not in Its individual capaci^, but solely as trustee 
(liefeiaaftertefettedi to as "SecufedPaqy";! and KanSias City Southern de Mexico, S.A. de CV. 
(hcteinccft̂  referred to as "K&SM"). respecting that JfweVQcabte Transfer of Title ahd SB(3Urity 
Tmst Agreement with Reversion Rights No. F/16949-0, dated a.g of September 1, 2011, by and 
among KCSM, Secured P*ly and General Electric Capital Corporation, as beneficiary 
thereunder (the "Security Trust Agreement"'). 

Pursuant to th* ̂ jrovlsions of the Security 'iYust Agreement, Secured Party and KCSM 
hereby affirm and ackiiowledge that: 

1. For good and valuable considerationt KCSM has granted to Secured Part}' a first 
priority security JrtteW.st in certain railroad ecjuipment bearing i-eporting marks and road numbers 
as lifted on Exhibit A atta&hed hereto, subject to the terms ofthe Security Trust Agreeiflent. 

2. RCSM «nd Secwed Party fiirther acknowledge- and affirm that this Memorandum 
of Security Tmst Agteemeiit is n6t a summary ofthe Security lYust Afejiefejnem Mr i complQte 
recitation of the terras and provisions thereof! Accordingly, KCSM and SecMirect Party hereby 
agree that in the event ofa conflict between this Memorandum of Security Tryst AgteesinenJ and 
the provisions of the Security Trust Agreement, the provisions of the Security Trust Agreement 
shall control. 

3. This Memorandum of Security Trust Agreement is prepared only for the public 
record and is being recorded with the Surface Transportation Board, pursuant to 49 U.S.C 
Section n301(a) and with the Register General of Canada pursuant to Section 105 ofthe Canad 
Transportation Act (Canada). 

[signature page follows] -. 

^n\ 'J l ' :p^w ^ i "iS ri^?M f^^' '̂ ^̂ '̂̂ ' •̂'̂ ^̂  

CI]I;2S707S4.I 

i'i 



IN WITNESS WHEREOF, each of the peirtles hereto has caused this Memorandum of 
Security Trust Agreement to be duly exeeutcd as of Ae date first written above. 

BANCO NACIONAL DE MfiXlCO, S.A., 
INTEGRANTE DEL GRqPO FINANGIERO 
BANAMEXk DIVISION HDUGIARIA ^not 
in its individual capacity but solely as trustee 

By: L 

KANSAS CITY SOUTHERN DB MEXICO, 
S,A.DEC.V. 

By: 

Name: i%anaL Her&k^ 6are« 

Title; A/fe^k^ ,/i f^jA 

Name; 

Title; . 

iitOiOWnJj;vXJ^?]ifiV^ 

J ^ 

f 
^*Sa'V '•A 

1) .̂ ^ 

[Signatufo page to Memorandum of SSwity Trust Agreement] 
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- -, lN'"WltNESS';V,HBRiEOP, Btfoh-bfth'&'paftJ^s'hereto has'"<3k'iiiif3t|;;tHiS Meftiofafltovof 
Security Trps't AgrVemeh't lQ,.be'duly cxccufed' as,o"î  the date i^«l witfcri tibpye'. 

BAHCjp-telpH^lf-l^B'^.'^^tlCt?', S.A., , 
tN'iEOlBA>^tE,pEL-j0RUFO.]SiIN'A"HlCI5Rb'. 
BANAMBiX.;DtVlSl6N FIDUOAIUA, tJOt 
In its individual c$pacUy^but«oIely^-tnistee 
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— El Lie. ROBERTO NUlvJEZ Y BANDERA, TITULAR DE LA NOtARtA NUMERO UNO DEL D F 
CERTIFICA- Que ante ml cqmparei^eron el Sr, Rodrigo Floras Ledn en representacl6n de KANSAS 
CITY SOUTHERN DE MEXICO, S.A. DE C.V., y las Sritas. Susana Bel^n Heredia Bara|a& y Eunice 
Barreta Montane?, en representacldn de BANCO NACIONAL DE M£>;tCO, S.A., INTEGRANTE DEL 
GRUPp FINANCIERO BANAMEX, DIVISION FIDUCIARIA, de 103 cuales el primero se Identified con 
pasaporte No. 1Q9d4676.8?B, y las 2 OltlmaS acn de ml personal conocimlento y ttenen capacldad legal 
y dlleron: Que ratlflcan el contenldo del presenle memorandum que consta de A fojas, de las que 
corres^onden 3 fojas el memorandums y 1 foja al anexo del mismo, y reconocen como suyas las flrmas 
que IQ calzan per ser da su puno y ietra y serlas mismas que acoslumbran usar en todos sus { juntos 
legates, V para los efeclos del artlculo 135 de la Ley del Notanado para el Distrlto Federal que conoce el 
Idtomalngies. — . - , — . . — . ,. ... ,~ 
— PERSONALIDAD; Los compareclentes ao'edltan su pei'sonalldad con los elgulentes documentos — 
- ' A).* El Sr. Rodrigo Floras Ledrt, en representacWn da KANSAS CITY SOUTHERN DE MEXICO, S A 
DE C;V:i, cpn,la escrltura No. 15^,780, olorgada en e&ta Cludad, el 28 de Junio de 2011, ante el Notario 
Mo 161 del D F , Lie, Ceclllo Gonzalez Marquez, per la cual su represeniada poracuercjo undnime del 
Con^ejo de AdrplrifstracJAO.l^madQ e l l 3 de junlo de 2011, le otorgO poder especial para celebrar uno o 
mas coritratos de or^dito /eusCrfblr los correspondlente^ pqgares para documentor un pr^dlto otorgado 
a favor de is socledad poderdante por General Electric Capital Corporation para la edqulBicl6n de liasta 
Setenta y Cineo iocomotorae, con amplias facultades para plettos y cobranzas, para ados de 
a^niinletracjfin y para actos de dominlo, en tdrminos de los tres primeros parrafos del artlculo 2SS4 del 
p^dlgo Civil para el Distrlto y para suacribir fitufos de cridlto, en tarminos del aruculo 9 ' de |a Ley 
General de Titulos y Operaciones de Cr^dtto. —^-•-..-••»M*^"»«»^"W—-*—•••—•-•—v#"*-*«»»«"*«»»"**p»^"-»-'*.* 
— B)." La Sra. Eunice Barrera Mohtafiez, con la escrltura No. 66,969, oiorgqda en esta Cludad, el 7 de 
ag&sto de 2Q07, ante el auscrito liilotario, por la cual BANCO NACIONAL DE MEXICO, S.A., 
INTtoRANTE DE QRUPO FINAIJCIERO BANAMEX, por resolucl6n adoptada en Sesl6n del Coneejo 
de AdmlnistraCiOn de techa 24 de enero da.2007, te otcrgd facultades para representar a la socledad 
poderdante, en la aceptacl6ni desempene y ejecuciOh de tpdos los cergos y operaciones que por Ley 
corresponden a las InstltuClones Fldudarlas; en la admlnistraclOn, defisnsa, 'sjerclclo de derechos y 
Gumpllmlento de obtlgaclones, respecto de lbs {>lenes y patrlmonio que haya reclbldo, gozando, para 
ejercerloe Indivldualmente, de un poder general para pleltos y cobranzas, con toda la amplllud de lo 
dispuesto en los artlculos 2554 y 2567, amboa del COdlgo Civil' vigente en el Distrito Federal y BUS 
correlatives de los COdlgos Civiles de lOi Estados de la Repdbllca Mexicpna en donde se ejerclte el 
mandato y para e]eroitarlos mancomunadamsnta con cuatquter deiegado tiduclario, poder general 
' "'oilsimo para a^mlt^istrar blenes y para ejercer actos de dominio con todas las facultades generates y 

?is especlales para cuyo e}erclclo se requiera clausula especial, con toda la amplitud de lo 
.sto en los pdnrafos segundo y tercero del artlculo 2554 del Cddlgp Civil vigente en el Distrlto 

H - i i y 8US conelatlvos dalos C6digos CIvlles de los Estados de la RepObllca Mexicana en donde se 
ejercite el mandato, poder para otprgar y suscrlbit, con cualquler caracter toda clase de titulos de 
cr^dito, en termlnos del Artlculo 9° de la Ley General de Titulos y Operaciones de Credito y facultad 
para conferlr poderes especlales para la elecuclOn de actos concretos y poderes generales para pleltos 
y cobranzas asl como para revocar poderes relacionados cbn los fideicomisos en que la InstltuclOn 
mandante tenga el caracter de fiduClEfrla, o con los cohtratos en los que tenga el cardcter de mandataria 
0 comisldnlsta. Dicha escrltura quedO Inscnta en el Registro Pdblico de Comerclo de esta Capital, en el 
Folio Mercantll No. 65,126,. - — . « - * • " * ' 
~ C).- La Sra. Susana Beldn Heredia Barajas, con la escrltura No. 13,671, otorgada en esta Cludad. el 
12 de abrll de 2010, ante el Llc, Celso de Jesds Pola Castillo, Notarlo No. 244 del O.F, por le cual 
BAMCO NACIONAL DE MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, le otorgO, 
para ejercltarlo conjuntamente con ctro apoderado que goce (te las mismas facultades, poder iimltado 
para comparecer a la celebPactOn de operaclanes fiduciarias medlante las cuales se fonnailcen actos 
jli'ldlcds en los que se hagan constar constituclones, modlflcaclonea, extlnclones parclales o lotales de 
fideicomiso, constiludOn de todo tlpo de garantlas, contratos de promese, cesiones de derectios, 
mandates o comlsiones, asl como todas las demds operaciones en que intervenga con el caracter de 
lidudarlo la socledad poderdante. — « — — • — ....~....- -H- . 
. - PARA CONSTANCIA SE LEVANTO EL ACTA No 84.484, 
- M E X I C O , DISTRITO FEDERAL, A PRIMERO DE SEPTIEj 

r 
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rrRANSLATION OF THE NQTARlAt PERTIFICATIQNI 

- ' M R ::ROBERTO-NUNEZ Y BANDERA, NOTARY PUBLIC NUMBER 1 OF THE 

FEDERAL ;D!SJRt.CT: CERTIFY: That before me, appeared •Rodrigo Flores ,Le6n on 

behalf of KANSAS CITY SOUTHERN,DE'.,MEXICO,; S.A.;.DE C.V., and..Susana.Belen 

Barajas and .Eunice .Heredia Barrera Montafiez, on behalf, of BANCO NACIONAL DE 

MEXICO. S.A.. INTEGRANTE DE GRUPO FINANCIERO BANAMEX, .DIVISI6N 

FIDUCIARIA, Mr. Rodngo Flores Ledn Identified himself with passport No 10934576888, 

and Susana;;Belen Barajas and Eunice Heredia Barrera Montaf^ez are known to me to 

have legal capacity and said. .That they ratify the contents of this memorandum which has 

4,':'page.i$V"̂ h.d''rec'ogni2e.,as.their own the signatures therein as the.sjgnatgre used by them 

In all,.l^5ajlimatters.."ahd for the purposes of arttolel I^Siof the •Notarial- Law for the Federal 

DistrlctI'(i,'Sy.'c/e/'A/otarfacfo.para.e/ Distrito,P&'ddral),.A\\at they, understand the English 
^ ' • • < K' i_ I ^ 1 

;i:-ilEGAL CAPACITY: .;;The appearing, Incllvldu9l§.evi?leince,'their legsl.capacity-With the 

foljowrng filoqumeptsi'f -• 

^r A).- Mr.;Rodrigo.;Flores:,Le6n, representing KANSAS CITY SOUTHERN-DE MEXICO, 

S A ; , D E C.V., iWith public deed No 151,780, granted in>,Mexlco City, on June 28, 2011, 

before Notary Publlc;.No.151 of the federal'District, Mr. .Cecilio Gonzalez Marquez, by 

whichc'KANSAS CITY SOUTHERN DE MEXICO,-S.A..'DE CV. granted special power of 

attorney, by nfi'ealns'of.the unanimous vote of its Board;of Rir^ctorsnon June 13, 2011, to 

execute one or more' credit agreements and execute the con'esponding promissory notes 

to document a loan granted in favor of KANSAS CITY SOUTHERN DE MEXICO, S.A. DE 

CV. by General Electric Capital Corporation to purchase, up to 75 locomotives, with broad 

powers of attorneyiifor lawsuits and collections, for acts of administration and<iacts of 

ownership, in terms of the first three paragraphs of Article 2554 of; Civil ;Code for the 

Federal District (Codigo Civil para el Distrlto Federal) and to execute negotiable 

lnstruments,.>in terms'-of Article 9 of Negotiable Instruments and Credit Operations Law 

{Ley(3enera1 de<Titu!ds y Operaciones de.Gr^dito),-.-.—.-—.—*' «.,».„:»-^ 

-1- B).- Ms: Eunice Barrera Montaftez, by means; of deed NOi 56,969i granted in Mexico 

City, on August 7;; 2007, before the undersigned Notary, by means of which BANCO 

NACIONAL D6. MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by 

resolution adopted in Session of the Board of Directors dated January 24, 2007, granted 



the, authority tb-represent the>gfantor, ih the acceptance, performance and execution of all 

.ch,?i.r9e„$.a'nd fraasaqtions; that.-by La\A/ correspond to the Fiduciary 'Instltutip.hs;' in the 

admihjstiftttibn^defense,' exeVcise bf rights and fulfillment'of obligatibhs, with respect to the 

go'od^Sfandasset^ that it-has received, enjoying, iii order to-execute them individually, of a 

gejieFal .Fi'6\Al'ej''6^attb'rh'ey.f6r laws'aits and collebtlons, td the full Extent of the'prbvisions,ln 

a'rtlol'&.s''2§fe,4 and SzB'&y'of the'Felderal t/ivil'Code (Codigo Civil F4dei^1)an(i it5'co>relatiil?e 

artioles'in'. the. Civil Qodfes. of; all the States ofthe Mexican'Re"pi!iblic'ln=which the power of 

attdriiey Is bbrri^dout ari'dto'execute them jointly with any'trustee delegate, general povi/er 

of attorney for/acti'of'•administration arid acts of'ownership;-Including.all general,and 

speciaj"au.thorltys.that'>by'law require special clause,'to'the ̂ fCiH "extent of the provisions 

state'(^:ih"pkagraph'2aihd'3-bfIartlcle2554ofthe Federal Civil Code'(Co^ 

a'hd.'it^fcorrej^tive-articles'i'in'^the'Civil Codes of all the'States'Of the-Mexican,Republic in 

vvhichithe,ppwer>of ̂ attorney is carried out, power of attorney to grant and subscribe, in'any 

character'"all'kincJs"Qf„"rieg6tiabl6 Instruments, In terms of-article. 9 of the Negotiable 

Instruments and. Credit Operations Law (Ley General "de-;-Titul6s y Oper'ablones'-de 

Ori&ditp)'i.'a'rid:the atjthority to grant special powers of attorney for the execution of/fipecific 

acts'ai^d'g'e/ieral bowers'of-.attowey fer lawsuits-and bolleotlons as well' as Ihe authorityto 

revd.ke:[pp'W6r8:0f;3tlorney in'relation to the trusts in which-the'grantor ihstitutlon has the 

character-bf!.truiStd6';''oJi"thb'-:agreements In which the. institution"'has the'capacity of 

att6rney7inrfa'cfre'Ka'gi9"nt,.'^uch.de^d was registered in th'eiPubilc Registry of Com^merce 

{Regi^tto POblfood^ Gom^rcio) ofthe Federal District;-with'Commercial'Folio No. 65,1'26. 

— C),,.Ms;'.Sus^h^"Belfen',Heredia Barajas, by'means of deed No. 13,671, granted in 

Mexico Cityi bn.A'pril;|2,-2Ql:o,'before Mr. Celso de JesCis Pola Castillo, Notary Public No; 

244 ofa:F..,vby.rnearis^of which'BANCO NACIONAL DE MeXICO, SA-.-, INTEGRANTE 

DE-'GRUPO'PlNANClEF^O BANAMEX, granted a. Ilmite'd power of-attorney to beexecuted 

jolntls^-'with"'ariother!'attorney-lri-fact;with the-same power and-authority, to appear ai the 

exeoutjonvdfrifidu'ciWpyy.^rari'sactions. by means ot which judicial.acts for the creation, 

artiendrnent^„;.pa^rar'or total termination of trusts, granting .of all kinds of> guaranties, 

promise-agreerhents, assignment of rights, mandates or commissions, as well as any 

other transactions involving tHe grantor as trustee.--

-HEREBY CERTIFIED;BY,MEANS OF THIS PUBLIC INSTRUMENT No. 

--MEXICO; FEDERAL DISTRICT, ON 20111 ATTEST.---. 



EXHIBIT A 

Locomotives 

DcscirfptiDti; GE AC44dD CW liocomotives 

Quanliiyi IS 

Reporting marks and identifying numJbers: 

Carrcrtt Unit 
mP.itCojint 

1 

2 

3 

4 

5 

6 

7 

S 

9 

10 

11 

12 

13 

14 

IS 

/Mark 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

Curre>>t;TJHit 
Number 

4540 

4541 

4542 

•4543 

4544 

4545 

4546 

4547 

4548 

4549 

4570 

4571 

4572 

4573 

4574 
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CERTIFICATION 

I, Ed-vvard M Luna, an attorney licensed to practice in the District of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
pofjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in all respects to the onginal document 

Dated ' J ' i -n ^JL^^WIl^ 
Edward IVI Luna 


